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QMB APPROVAL
FORMD UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORMD hours per response . . 16.00
— o NOTICE OF SALE OF SECURITIES §
R¥CD 8.B.C. PURSUANT TO REGULATION D,
SECTION 4{6), AND/OR
DEC 1 4 2706 UNIFORM LIMITED OFFERING EXEMPTION I
1086 80030
{ame of Offednghm ([ X] check if this is an amendment and name has changed, and indicate change.)
VayerCap Low Beta Fund, LP, formerly known as Mayer & Hoffman Low Beta Fund, LP (the "Issuer”)
Ting Under {Check box(es) that apply): { 1 Rule 504 [ ] Rule 505 [X] Rule506 {) Section4(6) [ ] ULOE
‘ype of Filing: [ X] New Filing [ X] Amendment

‘nter the information requested about the issuer

tame of Issuer { [ X] check if this Is an amendment and name has changed, and indicate change.}

fayerCap Low Beta Fund, LP, formerly known as Mayer & Hoffman Low Bata Fund, LP

WIdress of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
{o MayerCap GenPar, LLC, 230 Park Avenue Suite 1544, Now York, New York 10169 (212) 400-7870

wdress of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
if different from Executive Offices) Same As Above Same As Above

\rief Description of Business

“he Issuer will invest its interests primarily among a number of investment managers who manage Investment partnerships, separate
ccounts, and other investment vehicles which employ diversified investment styles and strategies.

‘ype of Business Organization

1 corporation { X] limited partnership, already formed - [ ] other (please specify):

1 business trust [ ] limited partnership, to be formed PROC ESSED
tual or Estimated Date of Incorporation or Organization: Month/Year

0312004 [X] Actial [ } Estimated JUL 102008 A\

urisdiction of incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
NERAL msmucnous

deral:

10 Musi File: All issuers making an offering of securities in relance on an exernption under Regutation D or Section 4(€), 17 CFR 230.501 et seq. or 15 U.5.C. T7d{8).

1en To fRe: A notice must be filed na later than 15 days after the first sale of securities In the offering. A natica ks deemed filed with the U.S. Securities and Exchange Commission
C) on the eartier of the date it Is racalved by the SEC at the address given below o, it received at that address after the date on which It is due, on the date it was malled by United
ues registered or certified mall to that address.

were to Hle; \).S. Securilies and Exchange Comumission, 450 Fifth Streel, N.W._, Washinglon, 0.C. 20549,

ples Requined: Five {5) copies of this notico must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must bo photocopies of the manuatty
ned copy or bear typed or printed signatures.

srmation Required: A new filing must contain ali information requested. Amendmonts need only report the name of the issuer and offering, any changes thereto, the information
jwested in Part C, and any material changes from the information previously supplied in Parts A and B and the Appendix need not be filed with the SEC.

ng Feo: There is no lederal filing fes.

[L7H

is notice shall be used to indicate rellance on the Uniform Limited Offering Exempﬂon {ULOE) for sales of securities In those states that have adapted ULOE and that have adopted this
m, Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state whera sales are 10 be, or have been made, If a state requires the payment of a
1 &8 a precondition 10 tha dalm for exemption, a fee In the proper amount shafl accompany this form, This notice shall be filed in the appropriate states In accordance with state law.
8 Appendix to the notice constitutes a part of this nolice and must be completed.

ATTENTION
‘allure to file notice in the appropriate states will not result in a lass of the federat exemption. Conversely, fallure to file the appropriate federal
totice will nof result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

tential persons who are to respond 1o the collection of information contzained in Lhis fonm are not required to respond unlass the laan displays a curently valid OMB control number.
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2. Enter the information requested for the fallowing:
¢ Each promoter of the issuer, if the Issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;
e Each executive officer and director of corporate Issuers and of corporate general and managing partners of partnership issuers; and
e Eachgeneral and managing partner of partnership issuers.

Sheck Box(es) that Apply: [ X] Promoter { ] Beneficial Owner [ ] Executive Ofiicer { ] Director [ X] General and/or
Managing Partner

-ull Name (Last name first, if individual)
RayerCap GenPar, LLC (the “General Partner™}

lusinass or Residence Address (Number and Street, City, State, Zip Code}
130 Park Avenue, Suite 1544
dow York, New York 10169

>heck Bax(es) that Apply: [ ] Promoter 1 ] Beneficial Owner [X] Executive Officer [ ) Director { ] General andfor
Managing Partner

“ull Name (Last name first, if individual)
*anzier, Ron

lusiness or Residence Address (Number and Straet, City, State, Zip Code)
Jo MayerCap GenPar, LLC
130 Park Avenue, Suite 1544, New York, New York 10169

~heck Box(es) that Apply: [ ] Promoter { ] Beneficial Owner [X] Exacutive Officer f ] Director [ J General andior

Managing Partner
“ulf Mame {Last name first, if individual)
Aayer, Jr., Eldon C.
jusiness or Residence Address (Number and Street, City, State, Zip Code)
Jo MayerCap GenPar, LLC
130 Park Avenua, Suite 1544, New York, New York 10169
>heck Box(es) that Apply: [ } Promoter [ 1 Beneficial Owner [ 1 Executive Officer { ] DCirector [ 1 General and/or
Managing Partner
‘ull Name (Last name first, If individual)
i Jusiness or Residence Address {Number and Street, City, State, Zip Code}
Managing Partner
“ull Name (Last name first, if Individual)
jusiness or Residence Address {Number and Street, City, State, Zip Code)
“heck Box(es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ 1 Executive Officer { 1 Director { ] General and/or
Managing Partner

“‘ull Name (Last name first, if individual)

Jusiness or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
20f5

shack Box(es) that Apply: [ } Promoter [ ] Beneficial Owner [ 1 Executive Officer [ ] Director [ ] General and/or
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m e ey —_— . w2 5
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors No
Answer also in Appendix, Column 2, if filing under ULOE. [1 (X]
. What is the minimum investrment that will be accepted from any INdividual?......c.ocei i s $* 1,000,000
(* Subject to walver by the Genaeral Partner of the ssuer.}
Does the offering permit joint ownership of 2 8INGIG UNIET .....c.eviiirene st s s s Yes No
tx1 (1
Enter the information requested for each person who has been or will be pald or given, directly or indirectly, any
commission or similar remuneration for sollcitation of purchasers In connection with sales of securities in the
offering. if a person to be listed is an assoclated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

ull Name (Last name first, if individual}
ot appiicable.

usiness or Residenca Address (Number and Street, City, State, Zip Code)

ame of Associated Broker or Dealer

tates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

>heck “All States” or check individual States)
All States

AL [} AK [ ] AZ
IL [) IN[] 1IA KS

] FL
i
MT [] NE[] NV [ NH
]
i

MI
OH

|
AR Cch A [l HI[] 1ID
KY MY [)] MS [] MC
NJ OK [ 1]
WI []

TX

DE

OR [ 1 PA
WY {1 PR

NC
VA

F— e ey gy
— e ey =
ey
[
- — o~
- -y
bt ot
po— -y —
O
— e
et

CT
ME
NY
VT

—— o —
bt

RI [] sCc {1 sD TN
uli Name (Last name first, if individual)

usiness or Residence Address (Number and Street, City, State, Zip Code)

ame of Assoclated Broker or Dealer

tates in Which Person Listed Has Solicited or Intends to Soficit Purchasers
>heck "All States” or check individual States)

[ 1 All States
AL [)] AK([] a2z [] aAarR([) ¢A T[] cof] c¢ril DE(] DC() FL [} GaA{]) HIIL] 1D (]
IL (] IN{)] IA{) KS () XY [j] LA{} ME[] Mo (] MA T[] MI {1 MN {1 MS (] MO (]
MT [] NE{] N {] NH{] RI[] NM (] NY[) NC[] NDI[] OH(] OKI[] OR[} PA{]
RI [] scl[] spf({] T™ I [} Ttx (] vuri(l vrrl1l vaA{] WA () wv i} WI (] WY (] PR L]
ull Name (Last name first, if individual)
usiness or Residence Address (Number and Street, City, State, Zip Code)
ame of Associated Broker or Dealer
tates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
sheck “All States” or check individual States}

[ ] All States
AL [ ) Ak [1 Az [] AR ([) CATL) col]l cr() DEI[L] DCI() PL LY GAI[]) HIIL] IDI{]
ILI] INL) IA[]I(S[]KY[‘]LA[]ME[]Pﬂ){l‘MA[lMI[]NWIIMS[lMOII
MT (1 HNE L[] NV [ MH ()] NI({) NM[] NY[] NC[] ND(] OH({)] OKI[] OR({! PA (]
RI[] Ssc{] spl)] T™IE{] TX([) OUT() v () VvA([] WA L) Wil wWI(] WY (] PR []

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
3ofS
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already sold. Enter *0" if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [} and indicate the columns below the amounts of the securities
offerad for exchange and afready exchanged.

Type of Security

DIBD wrvoemeeeeeeeeeereeiessiesareaniesanssensranssusatasserensstrasrssarasanseas seacrseiee AR L SRS AR iR e aAT e e e TSRO
EQUILY e oreereesermerienssessveurs s srrasarms s rasser s et ees e e b aras s R AR RS AR S PR SRS SR S S SRS
O Common 0O Preferred
Converttible Securities (mciudmg warrants) ..........................................................................
Partnership Interests...
Other (Specify: ).ovveiccenen
L | O PO UP RSP SPPON

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total fines. Enter *0" if answer Is “none” or “zero.”

Total (for filings under Rule 504 0nly) ... ccrirccnscneinnne s esnesessesasrsensarseas
Answer also In Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indigated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

Type of offering

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securties in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The Information may be given as subject to future contingencies. If the amount of an
expenditure is not known, fumish an estimate and check the box to the left of the estimate.
Transter AQent's FOBS ...t st s s s s e
Printing and Engraving Costs........cu i st s s s as e snsssasmssess s sanas
BLBHAI FBBS «.ovvvsrirismstsritnremtsressrsietiaatsssissstsanasnssanantsssassnessssbat saasesonssasesnsts sasomans prasd shasessdasssiasense
ACCOUNLNG FEES ....eeiiceererererrceesrrrctirnsssss st essssssss sasssasasssssnssanerses ssassss shesses bpsses sssssnsesesesnsmnes
ENGINBOING FOOS ... erererrereissssessssersrasssestseserassrasssssss sesesensesssssueasesassems sumtssessesssssmmessensrasences

Sales Commissions (specify finders’ fees separalely)
Other Expenses (identify filing fees

) Open-endad fund; estimated maximum aggregate offering amount.

40f5

Enter the aggregate oﬁeﬂng pnce of securities lncluded In this oﬂ’adng and the towl amount

Aggregate
Offering Price

EEEE BRR BR

LR X X

BN HN PN

e 1o

12,800,26

o nio

12,800,265

Aggregate
Dallar Amount

of Purchases
12,800,265
0

NiA

Dollar Amount
Sold

1D IO

‘_h’
[L.]
=
[=3[-]

|

0
~ [tn
312
(-1 [-—]

-
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4 b Enter the difference between the aggregate offering price given in response to Part C -

Question 1 and total expenses fumished In response to Part C - Question 4.a. This difference is $ 9 0,00
the "adjusted gross proceeds to the ISSUEE." ... st

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes below. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjustment gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Diractors, & Payments to
Affiliates Others
SAIANES BNH FBES........eceeueiveeeraetersaearessissersearntts it sisstas s ssmsssasasnasrsasseseosossis = $ 0 $ [1]
PUrChase of FEAl ESLAE ......cvvvueeveenieeesiresnsrressasamrsrsssssmearasemsrenssin s tnnssasasass ® $ 0 $ Q
Purchase, rental or leasing and installation of machinery and equipment........ $ 0 B % 0
Construction or leasing of plant buildings and faciiities...........cucccerrasresinnens $ ] $ 0
Acquisition of other businesses (including the value of securities invatved in
this offering that may be used in exchange for the assets or securities of = ®
another issuer PUSUANE 0 @ MIBIGET)....ovevrrureueerarsarrrsreerreormcssarmersseececerssssnsens $ 0 $ [}
Repayment of INJEBLEANBSS .....coeewrerismrasmrmrerresa s sussesrensamnssserarassassasecssrsnase $ 1] $ 0
WOKING CAPIAL ....veo et ecsrnacerescnsasssisesersrsassssmms emererssssss st srstass asssssessssesnsecs $ g & 3 1]
Other (specty): Partfolio Investments £ $ 0 © $ 999,950,000
COMIMND TOLAIS. c.cevererenrereacrrrrraesrasrrsimsssssasassnssssmnssssessarsmsssnsnsnssssssssrasesssssssssaranass 1] $ 0 ® § 999,950,000
.

Total Payments Listed {(column totals added) ... X $ 999,950,000

e issuer has duly caused this notice to be signed by the undersigned d authorized nllr this no is
following signature constitutes an undertaking by the issuer to fumish to the U.8. Securities and Exchange Commission, upon written
request of its staff, the information fumished by the Issuer to any non-accredited Investor pursuant to paragraph (bX2) of Rule 502.

Issuer (Print or Type) Signature Date

MayerCap Low Beta Fund, LP p

Name (Print or Type) Title of Signer {Print or Type}

Panzier, Ron Managing Member of the General Partner
ATTENTION

tntentional misstatements or omissions of fact constitute federa! criminal violations. (See 18 U.S.C. 1001.)

END
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